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Under Section 17(d) Of The 
Securities Exchange Act of 


34-12352 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 12349/April 16, 1976 


The Securities and Exchange Commission announced pur- 
suant to Section 12(k) of the Securities Exchange Act of 
1934 (Exchange Act”) the termination of the temporary 
suspension of over-the-counter trading at midnight (EST) on 
April 16, 1976 of the securities of Government Employees 
Insurance Company (“GEICO”) a casualty insurance com- 
pany with its principal executive offices located in Chevy 
Chase, Maryland. 


The Commission initially ordered the trading suspension in 
view of the possible lack of adequate and accurate public in- 
formation regarding the company’s operations, financial 
condition and provision for loss reserves. Later trading 
suspensions were ordered to permit time for the dissemina- 
tion of information relating to GEICO’s financial condition 
and certain management changes. The Commission is ad- 
vised that the company is continuing to explore various 
avenues for raising capital. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should carefully consider 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the fact 
that, pursuant to Rule 15c2-11 under the Exchange Act, at 
the termination of the trading suspension no quotation may 
be entered unless and until they have strictly complied with 
all of the provisions of said rule. If any broker or dealer has 
any questions as to whether or not he has complied with 
said rule, he should not enter any quotation but immediately 
contact the staff of the Division of Enforcement in 
Washington, D.C. If any broker or dealer is uncertain as to 
what is required by Rule 15c2-11, he should refrain from 
entering quotations relating to the securities in question un- 
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til such time as he has familiarized himself with said rule and 
is certain that all of its provisions have been met. If any 
broker or dealer enters any quotation which is in violation of 
said rule, the Commission will consider the need for prompt 
enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 12350/April 19, 1976 


Admin. Proc. File Number 3-4974 
In the Matter of 


REED TOOL COMPANY 
FILE NO. 81-204 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THAT ACT. 


The Securities and Exchange Commission has issued an 
order granting the application of Reed Tool Company, a Tex- 
as corporation, pursuant to Section 12(h) of the Securities 
Exchange Act of 1934, as amended, for an exemption from 
the provisions of Section 15(d) of that act. 


It appeared to the Commission that the granting of exemp- 
tion would not be inconsistent with the public interest or 
protection of investors. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 12351/April 20, 1976 


The Securities and Exchange Commission announced pur- 
suant to Section 12(k) of the Securities Exchange Act of 
1934 ("Exchange Act’) the temporary suspension of over- 
the-counter trading for the single ten day period commenc- 
ing at 1:45 p.m. (EST) on April 20, 1976 and terminating 
at midnight (EST) on April 29, 1976 of the securities of 
Dowdle Oil Corporation, a Delaware corporation with prin- 
cipal executive offices located at 300 West Wall Street, 
Midland, Texas 79701. 


The suspension was initiated because of the unavailability of 
adequate and accurate information about the company, its 
financial condition and operations, as well as questions 
which have arisen concerning the accuracy of recently 
published financial statements of Dowdle. Furthermore, the 
financial portion of Dowdle’s annual report on Form 10-K for 
the period ended December 31, 1975, has not been filed. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should carefully consider 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 
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Furthermore, brokers and dealers should be alert to the fact 
that, pursuant to Rule 15c2-11 under the Exchange Act, at 
the termination of the trading suspension no quotation may 
be entered unless and until they have strictly complied with 
all of the provisions of said rule. If any broker or dealer has 
any questions as to whether or not he has complied with 
said rule, he should not enter any quotation but immediately 
contact the staff of the Division of Enforcement in 
Washington, D.C. If any broker or dealer is uncertain as to 
what is required by Rule 15c2-11, he should refrain from 
entering quotations relating to the securities in question un- 
til such time as he has familiarized himself with said rule and 
is certain that all of its provisions have been met. If any 
broker or dealer enters any quotation which is in violation of 
said rule, the Commission will consider the need for prompt 
enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 12352/April 20, 1976 


NOTICE OF A PROGRAM FOR ALLOCATION OF 
REGULATORY RESPONSIBILITY AMONG SELF- 
REGULATORY ORGANIZATIONS HAVING MEMBERS IN 
COMMON UNDER SECTION 17(d) OF THE SECURITIES 
EXCHANGE ACT OF 1934, INCLUDING ADOPTION OF 
RULE 17d-1, EFFECTIVE IMMEDIATELY, AND PROPOSAL 
OF RULE 17d-2 (FILE NO. S7-624) 


AUTHORIZATION AND DIRECTION TO REGISTERED 
SECURITIES ASSOCIATIONS AND NATIONAL 
SECURITIES EXCHANGES TO INSPECT NEWLY- 
REGISTERED MEMBER BROKERS AND DEALERS 
WITHIN SIX MONTHS OF REGISTRATION. 


The Securities and Exchange Commission today announced 
the adoption of Rule 17d-1, effective immediately in accor- 
dance with the Administrative Procedure Act (5 U.S.C. 8551 
et seq.) and pursuant to Sections 17(d)(1) and 19(g)(2) of 
the Securities Exchange Act of 1934 ("the Act’’) and Sec- 
tion 9(c) of the Securities Investor Protection Act of 1970. 
Rule 17d-1 provides that, where a member of the Securities 
Investor Protection Corporation (‘SIPC’) is a member of 
more than one self-regulatory organization, the Commission 
will designate to one of these organizations the responsibili- 
ty for inspection of that member for compliance with 
applicable financial responsibility rules. 


The Commission also announced the proposal of Rule 17d-2 
which permits self-regulatory organizations having members 
in common to file with the Commission for its consideration 
plans for allocating among themselves specified regulatory 
responsibilities for such members. 


The Commission also has determined, pursuant to Section 
15(b)(2)(C) of the Act, to authorize and direct registered 
securities associations and national securities exchanges to 
conduct inspections of newly-registered member brokers 
and dealers within six months of registration. 


Background 

















 @ 





In recent years Congress, the Commission, and the 
securities industry as well as the investing public have 
become increasingly aware that there may be duplications 
or overlaps in regulation. Reacting to this concern, the 
Securities Acts Amendments of 1975 (‘1975 
Amendments’) interpreted in light of its legislative history, 


man-dated that the Commission coordinate the operation. 


of the unique system of self-regulation existing in the 
securities industry within the framework of Section 17(d) 
of the Act, as amended, and Section 26 of the 1975 
Amendments. These provisions are intended to permit the 
Commission to respond effectively in adapting regulatory 
patterns to the requirements of the evolving national 
market system. 


Section 9(c) of the Securities Investor Protection Act of 
1970 was amended by Section 26 of the 1975 
Amendments to transfer from SIPC to the Commission the 
power to assign to a single self-regulatory organization pur- 
suant to Section 17(d) of the Act the responsibility for assur- 
ing compliance with applicable financial responsibility rules 
by members of more than one such organization. 


Section 17(d)(1) of the Act, as amended, authorizes the 
Commission, by rule or order, in a manner consistent with 
the public interest, to relieve any self-regulatory organization 
of the responsibility imposed by Section 19(g)(1) with 
respect to any person which is a member or participant of 
more than one self-regulatory organization. Conferring 
broader authority than Section 26 of the 1975 
Amendments, Section 17(d)(1)(A) permits the Commission 
to relieve self-regulatory organizations of the responsibility 
to receive regulatory reports and to examine for or enforce 
compliance not only with financial responsibility rules but 
also with the Act, its rules and regulations as well as for any 
other regulatory functions the Commission may specify. The 
section directs the Commission, in granting such relief, to 
consider the regulatory capabilities of the self-regulator, in- 
cluding its procedures, staffing, and location and any other 
factors the Commission determines to be relevant. 


Rule 17d-1 


Rule 17d-1 is applicable where a member of SIPC is a 
member of more than one self-regulatory organization and, 
by virtue of this membership, more than one self-regulatory 
organization has the obligation under Section 19(g)(1) to en- 
force the provisions of the Act, its rules and regulations, as 
well as its own rules, as to the same broker or dealer. 
Paragraph (a) of the Rule provides that, in such cases, the 
Commission will designate which of these self-regulatory 
organizations will be responsible for inspecting the member 
in order to assure its compliance with applicable financial 
responsibility rules. 


As a necessary counterpart to this designation, under 
paragraph (b) of the Rule, all other self-regulatory 
organizations of which this broker or dealer is a member 
would be relieved of the regulatory responsibilities 
designated under paragraph (a). The Rule permits, but does 
not require, that a self-regulator relieved of responsibility un- 
der paragraph (b) notify customers of the member broker or 
dealer of the limited nature of its responsibility. 


Test of Rule 17d-1 


(a) Where a member of SIPC is a member of more than one 


self-regulatory organization, the Commission shall designate 
by written notice to one of such organizations responsibility 
for examining such member for compliance with applicable 
financial responsibility rules. In making such designations 
the Commission shall take into consideration the regulatory 
capabilities and procedures of the self-regulatory 
organizations, availability of staff, convenience of location, 
unnecessary regulatory duplication, and such other factors 
as the Commission may consider germane to the protection 
of investors, the cooperation and coordination among self- 
regulatory organizations, and the development of a national 
market system for the clearance and settlement of securities 
transactions. 


(b) Upon designation of responsibility pursuant to paragraph 
(a), all other self-regulatory organizations of which such per- 
son is a member or participant shall be relieved of such 
responsibility to the extent specified. 


(c) After the Commission has acted pursuant to paragraphs 
(a) and (b), any self-regulatory organization relieved of 
responsibility with respect to a member may notify 
customers of, and persons doing business with, such 
member of the limited nature of its responsibility for such 
member's compliance with applicable financial responsibility 
rules. 


Statutory Basis 


The Commission has adopted Rule 17d-1 pursuant to Sec- 
tions 17(d), 19(g)(2) and 23 of the Act and Section 9(c) of 
the Securities Investor Protection Act of 1970, as amended 
by Section 26 of the Securities Acts Amendments of 1975. 
The Commission further finds, pursuant to the Ad- 
ministrative Procedure Act (5 U.S.C. Section 551), that 
notice and public procedure are unnecessary and that the 
rule may go into effect immediately; by reason of the follow- 
ing. The rule interprets and clarifies the manner in which the 
Commission exercises the authority expressly granted by 
Section 17(d) of the Act and by Section 9(c) of the 
Securities Investor Protection Act of 1970 and further has 
the effect of granting a partial exemption from Section 
19(g)(1) of the Act for self-regulatory organizations not 
designated pursuant to paragraph (a) of the rule. Further, the 
rule primarily affects self-regulatory organizations already 
subjected to designations made by the Securities Investor 
Protection Corporation prior to the Amendment of Section 
9(c) or made, and to be made, by the Commission thereafter. 
Moreover, any delay between the announcement of the rule 
and its effective date would not serve the public interest, but 
would merely result in some uncertainty and confusion as to 
the application of the statutory provisions during the period 
of any such delay. 


Delegation of Authority Under Rule 17d-1 to the Director of 
the Division of Market Regulation 


Effective immediately, the Commission amends Article 30-3 
of the Commission's Statement of Organizations; Conduct 
and Ethics; and Information and Requests [17 CFR 200.30- 
3] pursuant to Public Law 87-592, 76 Stat. 394 [15 U.S.C. 
78d-1, 78d-2] to delegate to the Director of the Division of 
Market Regulation the authority to review and approve re- 
quests for designation made pursuant to Rule 17d-1. 


The text of the amendment, which is cited as Section (a)(19) 
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of Article 30-3, is as follows: 


Pursuant to Rule 17d-1 (§240.17d-1 of this chapter) 
to designate one self-regulatory organization responsi- 
ble for the examination of brokers and dealers which 
are members of more than one such organization to 
insure compliance with applicable financial respon- 
sibility rules. 


Since the foregoing. amendment involves matters of agency 
organization, procedure or practice, pursuant to Section 
(b)(3)(B) of the: Administrative Procedure Act (5 U.S.C. 
§551), notice and public procedure are not required. 


Proposed Rule 17:-2 


Proposed Rule 17d-2 establishes the procedural foundation 
for a comprehensive allocation of regulatory responsibility 
and promotes the cooperation of the self-regulatory 
organizations in assessing their regulatory capabilities. The 
Rule provides that any two or more self-regulatory 
organizations may join in making a proposal to the Commis- 
sion for allocation of specified regulatory functions as to 
members or participants which they have in common. 


Paragraph (a) of the proposed Rule specifies that such 
proposal should be made in the form of a plan. The plan 
should contain all information material to Commission 
evaluation of the plan, including the names of self-regulatory 
organizations which are parties to the plan, the names of 
common members or particpants, the name of the self- 
regulatory organization recommended to assume regulatory 
responsibility, a description of the regulatory responsibilities 
the designee will assume, and a brief explanation of the fac- 
tual basis for the allocation of responsibility. Paragraph (e) 
makes clear that more than one such plan may be filed by a 
self-regulatory organization in conjunction with other self- 
regulators. Pursuant to paragraph (b), such plan may provide 
for an allocation of expenses. 


Under paragraph (c) of the proposed Rule the Commission 
may declare such a plan effective if it is consistent with, and 
in furtherance of, the purposes of the Act. Once a pian is 
declared effective, paragraph (d) provides that any self- 
regulatory organization not designated by the terms of the 
plan to assume regulatory responsibility shall be relieved of 
responsibility to the extent provided by the plan. 


In the event that the plans, or parts thereof, declared effec- 
tive by the Commission do not provide for all members or do 
not allocate all regulatory functions, under paragraph (g) the 
Commission may, on its own motion, designate responsibili- 
ty for such members to appropriate self-regulatory 
organizations of which such brokers or dealers are members. 


Text of Proposed Rule 17d-2 


(a) Any two or more self-regulatory organizations may file 
with the Commission within 90 days of the effective date of 
this rule, and thereafter as changes in designation are 
necessary or appropriate, a plan for allocating among the 
self-regulatory organizations the responsibility to receive 
regulatory reports from persons who are members or par- 
ticipants of more than one of such self-regulatory 
organizations to examine such persons for compliance, or to 
enforce compliance by such persons, with specified 
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provisions of the Securities Exchange Act of 1934, the rules > § 
and regulations thereunder, and the rules of such self- 

regulatory organizations, or to carry out other specified 

regulatory functions with respect to such persons. 


(b) Any plan filed hereunder may contain provisions for the 
allocation among the parties of expenses reasonably in- 
curred by the self-regulatory organization having regulatory 
responsibilities under the plan. 


(c) After appropriate notice and opportunity for comment; 
the Commission may declare such a plan, or any part of the 
plan, effective if it finds the plan, or any part thereof, 
necessary or appropriate in the public interest and for the 
protection of investors, to foster cooperation and coordina- 
tion among self-regulatory organizations, or to remove im- 
pediments to and foster the development of the national 
market system in conformity with Section 17(d) of the 
Securities Exchange Act of 1934. 


(d) Upon the effectiveness of such a plan or part thereof, the 
self-regulatory organizations which are parties to the plan 
shall be relieved of the responsibilities set forth in paragraph 
(a) of this Rule as to any person for whom such respon- 
sibilities are allocated to another self-regulatory organization 
under the plan to the extent of such allocation. 


‘ 


(e) Nothing herein shall preclude any self-regulatory 
organization from entering into more than one plan filed 
hereunder. 


(f} After the Commission has declared a plan or part thereof 
effective pursuant to paragraphs (c) and (d), the self- 
regulatory organizations relieved of responsibility may notify 
customers of, and persons doing business with, such 
member or participant of the limited nature of its respon- 
sibility for such member's acts, practices, and course of 
business. 


(g) In the event that plans filed within the period specified in 
paragraph (a) do not provide for all members or participants 
or do not allocate all regulatory responsibilities, the Commis- 
sion may after due consideration of the factors enumerated 
in Section 17(d)(1) designate one or more of the self- 
regulatory organizations responsible for specified regulatory 
responsibilities with respect to such member or participant. 


Statutory Basis 


Proposed Rule 17d-2 would be adopted pursuant to Sec- 
tions 2, 6, 11A(a), 17, 19 and 23 of the Securities Exchange 
Act of 1934. 


Inspection of Newly-Registered Brokers and Dealers 


Section 15(b)(2)(C) requires the Commission to conduct, or 
to authorize and direct a registered securities association or 
national securities exchange to conduct an examination of a 
broker or dealer within six months from the date of the 
granting of its registration to determine compliance with 
the Exchange Act, its rules and regulations. - 


‘ 


Where a broker or dealer will be subject to inspection i) 
compliance with the Exchange Act, its rules and regulations 
by the self-regulatory organization of which it is a member, 
an additional inspection by the Commission would con- 











& stitute an unnecessary duplication of regulatory effort. 


Therefore, pursuant to Section 15(b)(2)(C), the Commission 
authorizes and directs any registered securities association 
or national securities exchange of which a newly-registered 
broker or dealer is a member to conduct an inspection of 
such member broker or dealer within six months of the 
effective date of its registration. If such a broker or dealer is 
a member of more than one such self-regulatory organiza- 
tion, the Commission will authorize and direct, based on a 
consideration of the factors enumerated in Section 17(d), 
one of such organizations to conduct the examination. 


Impact on Competition 


Following the mandate of Section 23(a) of the Exchange 
Act, as amended, the Commission has considered the im- 
pact of the allocation program, including Rule 17d-1 and 
proposed Rule 17d-2, and the authorization and direction of 
inspection responsibility to the self-regulatory organizations. 
The Commission finds that the adoption of these measures 
will not impose any burden on competition not necessary or 
appropriate in furtherance of the purposes of the Act. 


Comments 


The Commission invites comment on the allocation 
program, specifically on Rule 17d-1 and proposed Rule 17d- 
2. Commentators are encouraged to submit outlines of 
proposed plans which they might file accordance with 
proposed Rule 17d-2. In addition, they are asked to suggest 
whether self-regulators which may be relieved of specified 
responsibilities under paragraph (d) of proposed Rule 17d-2 
should be required to notify customers of the extent of their 
responsibility as to such member and, if so, the form and 
content of such notice. 


Interested persons should submit their comments on the 
allocation program and on the proposed rule in writing by 
June 15, 1976. All communications should be directed to 
George A. Fitzsimmons, Secretary, Securities and Exchange 
Commission, 500 North Capitol Street, Washington, D. C. 
20549 and should refer to File S7-624. These comments 
will be available for public inspection. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 12353/April 20, 1976 


NOTICE OF FILING OF PROPOSED RULE CHANGE BY THE 
DEPOSITORY TRUST COMPANY (File No. SR-DTC-76-3) 


The Depository Trust Company (“DTC”) submitted, on April 
12, 1976, pursuant to Rule 19b-4 under the Securities Ex- 
change Act of 1934 (the ‘Act”’) a proposed rule change 
providing for the retention by transfer agents as custodians 


pursuant to agreements between transfer agents and DTC, 
of securities held on deposit in DTC. 


Transfer agents entering into a custodian agreement with 
DTC would retain a balance certificate registered in DTC’s 
nominee name evidencing the shares of any issue retained 
by the transfer agent as custodian for DTC pursuant to the 
agreement. To increase the shares evidenced by the balance 
certificates held by a transfer agent, DTC would deliver a 
deposit instruction and certificates evidencing the additional 
shares, and the transfer agent would cancel the certificates 
and increase the balance certificate by the amount of the 
cancelled certificates. To obtain delivery of all or a portion of 
the shares evidenced by a balance certificate, DTC would 
deliver a withdrawal request instructing the transfer agent to 
issue Certificates in the names and amounts specified, and 
the transfer agent would issue the new certificates and 
reduce the balance certificate by the amount of the new cer- 
tificate issuances. Any activity in DTC’s custody account 
would be confirmed to DTC on the day on which the activity 
occurs. 


Publication of the submission is expected to be made in the 
Federal Register during the week beginning April 26, 1976. 
In order to assist the Commission to determine whether to 
approve the proposed rule change or institute proceedings 
to determine whether the proposed rule change should be 
disapproved, interested persons are invited to submit written 
data, views and arguments concerning the submission 
within twenty-one days from the date of the publication in 
the Federa/ Register. Persons desiring to make written sub- 
missions should file six copies thereof with the Secretary of 
the Commission, Securities and Exchange Commission, 500 
North Capitol Street, Washington, D. C. 20549. Reference 
should be made to File No. SR-DTC-76-3. 


Copies of the submission and of all written comments will be 
available for public inspection at the Securities and Ex- 
change Commission's Public Reference Room, 1100 L 
Street, N.W., Washington, D. C. Copies of the filing will also 
be available at the principal office of the above-mentioned 
self-regulatory organization. 


For the Commission by the Division of Market Regulation, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 12354/April 20, 1976 


NOTICE OF FILING OF PROPOSED RULE CHANGE BY THE 
STOCK CLEARING CORPORATION (File No. SR-SCC-76-4) 


The Stock Clearing Corporation (“SCC”) submitted, on April 
13, 1976, pursuant to Rule 19b-4 under the Securities Ex- 
change Act of 1934 (the ‘‘Act’’) a proposed rule change 
which would amend SCC’s procedures to include the 
clearance and settlement of odd-lot transactions effected on 
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the New York Stock Exchange (the Exchange”) subsequent 
to the Exchange's acquisition of the business of Carlisle De 
Coppet and Co. and the commencement of trading in odd- 
lots by Exchange Specialists. Under the proposed 
procedures, SCC would provide a means for accurate 
clearance and settlement of odd-lot transactions by permit- 
ting them to be compared in SCC’s Comparison Operation 
and netted in SCC’s Accounting Operation. 


Publication of the submission is expected to be made in the 
Federal Register during the week beginning April 26, 1976. 
Interested persons are invited to submit written data, views 
and arguments concerning the submission within twenty- 
one days from the date of publication in the Federa/ 
Register. Persons desiring to make written submission 
should file six copies thereof with the Secretary of the Com- 
mission, Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D. C. 20549. Reference should 
be made to File No. SR-SCC-76-4. 


Copies of the submission, with accompanying exhibits, and 
of all written comments will be available for public inspec- 
tion at the Securities and Exchange Commission's Public 
Reference Room, 1100 L Street, N.W., Washington, D. C. 
Copies of the filing will also be available at the principal of- 
fice of the above-mentioned self-regulatory organization. 


For the Commission »y the Division of Market Regulation, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 12355/April 20, 1976 


NOTICE OF FILING OF PROPOSED RULE CHANGE BY THE 
OPTIONS CLEARING CORPORATION (File No. SR-OCC- 
76-2) 


Notice is hereby given that on April 2, 1976 the Options 
Clearing Corportation (“OCC”) filed with the Commission a 
proposed rule change. The OCC proposal pertains to the 
forms of margin maintained with OCC and provides that 
securities held as margin remain the express property of the 
respective clearing members for whose accounts they are 
held. 


Publication of the submission is expected to be made in the 
Federal Register during the week beginning April 26, 1976. 
Interested persons are invited to submit written data, views 
and arguments concerning the submission within twenty- 
one days from the date of publication in the Federal Re- 
gister. Persons desiring to make written submissions 
should file six copies thereof with the Secretary of the Com- 
mission, Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D. C. 20549. Reference should 
be made to File No. SR-OCC-76-2. 


Copies of the submission, with accompanying exhibits, and 
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of all written comments will be available for public inspec- 
tion at the Securities and Exchange Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, D. C. 
Copies of the filing will also be available at the principal of- 
ficé of the above-mentioned self-regulatory organization. 


For the Commission, by the Division of Market Regulation, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 12356/April 21, 1976 


NOTICE OF FILING OF PROPOSED RULE CHANGE BY THE 
NEW YORK STOCK EXCHANGE, INC. 


File No. SR-NYSE-76-27 


The New York Stock Exchange, Inc. (“NYSE”) submitted on 
April 16, 1976 a proposed rule change under Rule 19b-4 to 
rescind Paragraph (b) of Rule 410 which restricts the cir- 
cumstances under which an NYSE member can dispose of 
stock previously acquired by an order entered off the floor, 
on a destabilizing (“plus” or ‘zero plus’) tick in relation to 
the previous closing price, and for an account in which that 
member or.member organization has an interest. In addition, 
the NYSE proposal rescinds that portion of Paragraph .45 of 
Rule 123A which now requires a broker who effects a trade 
on a “zero” or ‘zero plus” tick, for an account in which a 
member or member organization has an interest, to record 
the time and tick of ail such transactions and to report that 
information to the initiating party. 


Publication of the submission is expected to be made in the 
Federal Register during the week of April 26, 1976. In order 
to assist the Commission to determine whether to approve 
the proposed rule change or institute proceedings to deter- 
mine whether the proposed rule change should be disap- 
proved, interested persons are invited to submit written 
data, views and arguments concerning the submission 
within 30 days from the date of publication in the Federa/ 
Register. Persons desiring to make written submissions 
should file six copies thereof with the Secretary of the Com- 
mission, Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D. C. 20549. Reference should 
be made to File No. SR-NYSE-76-27. 


Copies of the submission and of all written comments will be 
available for inspection at the Securities and Exchange Com- 
mission’s Public Reference Room, 1100 L Street, N.W., 
Washington, D. C. Copies of the filing will also be available 
at the principal office of the above-mentioned self-regulatory 
organization. 


For the Commission by the Division of Market Regulation, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 12357/April 21, 1976 


In the Matter of 


American Stock Exchange, Inc. 
86 Trinity Place 
New York, New York 10006 


(SR-Amex- 76-9) 
ORDER APPROVING PROPOSED RULE CHANGE 


The American Stock Exchange, Inc. (‘Amex’) submitted on 
March 8, 1976, a proposed rule change pursuant to Rule 
19b-4 under the Securities Exchange Act of 1934 (the 
“Act”) to amend Amex Rule 7 as permitted by paragraph 
(a)(2) of Rule 10a-1 under the Act. The proposed rule 
change would require that the permissibility of short sales 
effected on the Amex be governed by application of the ‘tick 
test’ to the last sale on the Amex, instead of the last sale 
reported in the consolidated transaction reporting system. 


Publication of the submission was made in the Federal 
Register on March 19, 1976 (41 FR 11631)' and interested 
persons were invited to submit written data, views and 
arguments concerning the submission by April 19, 1976. No 
comments have been received concerning the Amex pro- 
posed rule change. 


The Commission finds that the proposed rule change is con- 
sistent with the requirements of the Act and the rules and 
regulations thereunder applicable to national securities ex- 
changes, and in particular the requirements of Section 6 of 
the Act and the rules and regulations thereunder. 


IT IS THEREFORE ORDERED, pursuant to Section 19(b)(2) 
of the Act, that the above-mentioned proposed rule change 
be, and it hereby is, approved.- 


For the Commission by the Division of Market Regulation, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





‘See also Securities Exchange Act Release No. 12202 
(March 12, 1976). 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19490/April 19, 1976 


In the Matter of 


SOUTHWESTERN ELECTRIC POWER COMPANY 
Shreveport, Louisiana 71156 


(70-5820) 


ORDER AUTHORIZING PROPOSED ISSUE AND SALE OF 
FIRST MORTGAGE BONDS AT COMPETITIVE BIDDING 


Southwestern Electrié Power Company (“SWEPCO”), an 
electric utility subsidiary of Central and South West Corpora- 
tion, a registered holding company, has filed a declaration, 
and amendments thereto, with this Commission pursuant to 
Sections 6(a) and 7 of the Public Utility Holding Company 
Act of 1935 (‘Act’), and Rule 50 promulgated thereunder 
regarding the following proposed transaction. 


SWEPCO proposes to issue and sell, subject to the 
competitive bidding requirements of Rule 50 under 
the Act, $45,000,000 principal amount of First 
Mortgage Bonds, Series N, to be dated May 1, 1976 
(the “bonds’’), and to mature in 2006. The interest 
rate and the redemption prices of the bonds, and the 
price to be paid to SWEPCO for the bonds (which will 
not be less than 99% nor more than 102.75% of the 
principal amount thereof) will be determined by com- 
petitive bidding. The bonds will be issued under and 
secured by SWEPCO's Indenture of Mortgage or Deed 
of Trust, dated February 1, 1940, to the Continental 
Illinois National Bank and Trust Company of Chicago 
and Ray F. Myers, as Trustees, as amended by the in- 
dentures supplemental thereto heretofore executed 
(the “Indenture’’), and to be further amended by a 
proposed Supplemental Indenture, to be dated May 1, 
1976. 


The Supplemental Indenture contains a prohibition un- 
til May 1, 1981, against refunding the issue with 
funds borrowed by SWEPCO at a lower effective in- 
terest cost, except as permitted under certain debt 
retirement provisions in the Indenture. If prior to the 
publication of invitation for bids, the Commission 
amends its first mortgage bond redemption policies, 
SWEPCO proposes to extend refunding protection to a 
term not to exceed the period permitted by such 
amendment, as SWEPCO deems desirable. 


The proceeds to be derived by SWEPCO from the sale 
of the bonds (exclusive of accrued interest and after 
deducting expenses of issue) will be used to finance 
future construction and fuel exploration expenditures 
and to repay short-term notes incurred or expected to 
be incurred by SWEPCO in connection with the in- 
terim financing of its construction expenditures, in- 
cluding approximately $18,000,000 of short-term 
borrowings which are expected to be outstanding as 
of the date of issuance of the bonds. The proposed 
construction and development expenditures of 
SWEPCO for the calendar years 1976 and 1977 are 
presently estimated at $127,906,000 and $93,185.- 
000, respectively. 


The Arkansas Public Service Commission and the Corpora- 
tion Commission of Oklahoma have authorized the proposed 
transaction. No other state commission and no federal com- 
mission, other than this Commission, has jurisdiction over 
the proposed transaction. 


Due notice of the filing of said declaration has been given in 
the manner prescribed in Rule 23 promulgated under the 


SEC DOCKET/455 








Act (HCAR No. 19425), and no hearing has been requested 
of or ordered by the Commission. Upon the basis of the facts 
in the record, it is hereby found that the applicable standards 
of the Act and the rules thereunder are satisfied and that no 
adverse findings are necessary; and that it is appropriate in 
the public interest and in the interest of investors and con- 
sumers that said declaration, as amended, be permitted to 
become effective: 


IT iS ORDERED, pusuant to the applicable provisions of the 
Act and rules thereunder, that said declaration, as amended, 
be, and it hereby is, permitted to become effective forthwith, 
subject to the terms and conditions prescribed in Rules 24 
and 50 promulgated under the Act. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19491/April 19, 1976 


In the Matter of 


GULF POWER COMPANY 
Pensacola, Florida 


(70-5783) 
ORDER RELEASING JURISDICTION 


By order dated February 3, 1976 (HCAR No. 19369) in this 
proceeding, Gulf Power Company (“Gulf’’), an electric utility 
subsidiary company of The Southern Company, a registered 
holding company, was authorized to enter into an agreement 
(“Agreement”) with Escambia County, Florida, (‘County’) 
for the construction of pollution control facilities financed by 
a sale of pollution contro! bonds by the County in the prin- 
cipal amount of up to $18,000,000. The Agreement also 
provided that the facilities so constructed would be sold to 
Gulf, the purchase price to be paid in semi-annual in- 
stallments over a term of years and in an amount sufficient 
to pay the principal and interest on the pollution control 
bonds as the amounts become due and payable. Gulf was 
also authorized to issue a series of first mortgage bonds, to 
serve as collateral for Gulf’s obligations under the Agree- 
ment, in an amount equal to the principal amount of the 
pollution control bonds issued by the County. Gulf’s first 
mortgage bonds were sold pursuant to an exception from 
the competitive bidding requirements of Rule 50. Jurisdic- 
tion was reserved with respect to (1) the semi-annual install- 
ment payment obligations to be undertaken by Gulf pur- 
suant to the Agreement and (2) the interest rate to be borne 
by Gulf’s collateral bonds, insofar as the foregoing matters 
are affected by the effective interest rate or rates of the 
pollution control bonds sold by the County in connection 
with this transaction. 


Gulf has filed a post-effective amendment in this proceeding 
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informing the Commission that the County has entered into 
arrangements with a group of underwriters for the sale of 
$12,800,000 principal amount of its pollution control 
revenue bonds maturing April 1, 2006. Such arrangements 
provide for an interest rate of 6.75% per annum and result in 
an effective interest cost to the County of 6.91% per annum. 


It is found that, under current conditions, the interest rate to 
be borne by Gulf’s collateral bonds and the installment pay- 
ment obligations to be undertaken by Gulf in connection 
with the proposed transaction are reasonable and that all the 
requirements of the Act and the rules thereunder are 
satisfied. 


It is ordered that the jurisdiction reserved in the order of 
February 3, 1976 over the terms and conditions of the trans- 
actions be and hereby is released and that the proposed 
transactions may be consummated, without further order, in 
accordance with Rule 24. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19492/April 20, 1976 


In the Matter of 


ALLEGHENY POWER SYSTEM, INC. 
320 Park Avenue 
New York, New York 10022 


(70-5843) 


NOTICE OF PROPOSAL TO INDEMNIFY SURETY 
COMPANY FOR BONDS POSTED IN CONNECTION WITH 
COAL MINING OPERATIONS 


NOTICE IS HEREBY GIVEN that Allegheny Power System, 
Inc. ("APS"), a registered holding company, has filed a 
declaration with this Commission pursuant to the Public 
Utility Holding Company Act of 1935 (‘Act’) designating 
Sections 12(c) and 12(f) of the Act as applicable to the 
following proposed transaction. All interested persons are 
referred to the declaration, which is summarized below, for a 
complete statement of the proposed transaction. 


Allegheny Pittsburgh Coal Company (“AP Coal’), a sub- 
sidiary coal company of APS, owns approximately 3,000 
acres of coal lands in Webster County, West Virginia, with 
an estimated 22 million tons of recoverable coal having an 
average sulfur content of 1%, based on preliminary drilling. It 
is stated that AP Coal has now received permits for the 
mining of 1634 acres and expects to file permit applications 
for an additional 433 acres within the next 12 months. AP 
Coal plans to surface mine (strip mine) the coal which is ex- 
pected to be burned at the APS Harrison Steam Electric 
Generating Staticn. 
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APS states that under West Virginia law a condition prece- 
dent to the issuance of necessary mining permits is the 
posting of bond (or the deposit of cash or negotiable 
securities) in the amount of $1,000 per acre for acres to be 
mined. The bond is to guarantee that mining operations will 
be in accordance with the permit issued to mine the property 


and that all necessary reclamation work will be completed. | 


APS further states that current requirements are that such a 
bond be posted by a surety which is independent of the coal 
company. 


AP Coal has accordingly arranged for Safeco Insurance 
Companies (’Safeco’’) to provide such bond or bonds from 
time to time as permits are applied for and are issued. 
Safeco has indicated that for AP Coal to obtain the most 
economic rate on the surety contract, it is necessary for 
Safeco to be indemnified by a known company with an 
acceptable credit rating. APS therefore proposes to enter 
into an indemnity agreement or agreements whereby APS 
will indemnify Safeco for any loss or expense incurred by 
Safeco in connection with a bond or bonds issued by Safeco 
as surety for AP Coal. The maximum amount of indemnity 
from APS to Safeco at any one time outstanding will not ex- 
ceed $2,500,000. As surety bonds are released, after all 
reclamation activities have been completed, the amount of 
the indemnity will decrease accordingly. 


Safeco has provided the necessary bonds for acreage on 
which permits have already been granted on the basis that 
APS will, subject to requisite regulatory approval, indemnify 
Safeco for any losses. It is stated that AP Coal has agreed 
not to commence mining operations unless such indem- 
nification has been provided or sufficient collateral has been 
deposited with Safeco. 


It is stated that no state commission and no federal commis- 
sion, other than this Commission, has jurisdiction over the 
proposed transaction. Fees and expenses to be incurred in 
connection with the proposed transaction are estimated at 
$2,200, including legal fees not to exceed $200. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 17, 1976, request in writing that a 
hearing be held on such matter, stating the nature of his in- 
terest, the reasons for such request, and the issues of fact or 
law raised by said declaration, which he desires to con- 
trovert; or he may request that he be notified if the Commis- 
sion should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. A copy of such re- 
quest should be served personally or by mail (air mail if the 
person being served is located more than 500 miles from 
the point of mailing) upon the declarant at the above-stated 
address, and proof of service (by affidavit or, in case of an at- 
torney at law, by certificate) should be filed with the request. 
At any time after said date, the declaration, as filed, or as it 
may be amended, may be permitted to become effective as 
provided in Rule 23 of the General Rules and Regulations 
promulgated under the Act, or the Commission may grant 
exemption from such rules as provided in Rules 20(a) and 
100 thereof or take such other action as it may deem ap- 
propriate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any notices and 
orders issued in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporation Regula- 


tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC ULTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19493/April 20, 1976 


In the Matter of 


PENNSYLVANIA POWER & LIGHT COMPANY 
Two North Ninth Street 
Allentown, Pennsylvania 18101 


(31-634) 
(70-5839) 


NOTICE OF APPLICATION BY EXEMPT HOLDING COM- 
PANY TO ACQUIRE ALL OUTSTANDING SECURITIES OF 
NON-AFFILIATED ELECTRIC UTILITY COMPANY; 
REQUEST FOR CONTINUED EXEMPTION PURSUANT TO 
SECTION 3(a)(2) 


NOTICE IS HEREBY GIVEN that Pennsylvania Power & 
Light Company (‘‘PP&L"), an exempt holding company, has 
filed an application with this Commission pursuant to the 
Public Utility Holding Company Act of 1935 (“Act”) 
designating Sections 3(a)(2), 9(a) (2) and 10 of the Act and 
Rule 12(a) promulgated thereunder as applicable to the 
proposed transaction. All interested persons are referred to 
the application, which is summarized below, for a complete 
statement of the proposed transaction. 


PP&L is an electric utility company and a holding company 
exempted from the provisions of the Act, except Section 
9(a)(2) thereof, by an order (HCAR No. 13203, June 18, 
1956) issued pursuant to Section 3(a)(2) of the Act. PP&L 
proposes to acquire, pursuant to a purchase agreement 
(“Agreement”), from Hershey Estates all of the outstanding 
shares of capital stock of Hershey Electric Company 
("Hershey Electric’), consisting of 714 shares of common 
stock par value $50 per share, for $4,000,000 cash, subject 
to adjustment as provided in the Agreement. The Agreement 
also provides that PP&L will purchase from Hershey Estates, 
at the unpaid principal amount thereof, a note issued by 
Hershey Electric amounting at December 31, 1975 to $1,- 
031,250, bearing interest on the unpaid balance thereof at 
the rate of 544% per annum, payable in semiannual principal 
installments of $41,150. PP&L will also arrange for the 
repayment, at the principal amount thereof, of all other debt 
of Hershey Electric owed to Hershey Estates as of the date 
of settlement. it is estimated that the total consideration 
which will be payable by PP&L to Hershey Estates in con- 
nection with the purchase of Hershey Electric will amount to 
approximately $8,000,000. The settlement date will be the 
thirtieth day (or next business day if such thirtieth day falls 
on a Saturday, Sunday or holiday) after the date when the 
last of all necessary regulatory approvals has been received 
by PP&L, unless a mutually agreeable earlier date is es- 
tablished by PP&L, Hershey Estates and Hershey Electric. 
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PP&L furnishes electric service to over 917,000 customers 
in central eastern Pennsylvania and derives 99% of its 
operating revenues from the supply of such service. PP&L 
derives the balance of its revenues from supplying steam for 
heating and other purposes in the city of Harrisburg. As of 
December 31, 1975, the net plant in service of PP&L 
amounted to $1,594,165,000, its operating revenues for 
the calendar year 1975 amounted to $554,129,000 and its 
net income for the same period was $97,541,000. The total 
generating capacity of PP&L is 5,641,000 kilowatts and the 
maximum one hour demand on the system was 4,122,000 
kilowatts. 


PP&L also owns 50% of the voting securities of Safe Harbor 
Water Power Corporation (‘Safe Harbor’). The remaining 
50% of Safe Harbor’s voting securities are held by Baltimore 
Gas & Electric Co. (“BG&E"). In 1975 Safe Harbor had 
operating revenues of $4,242,000 and net income of 
$829,375. The net plant in service of Safe Harbor was $15.- 
578,824 as of December 31, 1975. Under an operating 
agreement with BG&E, PP&L will purchase, through April 
22, 1980, one-third of the 230,000 kw output of Safe Har- 
bor. 


Hershey Electric furnishes electric service in and around 
Hershey, Pennsylvania to approximately 5,500 customers. 
The net utility plant of Hershey Electric amounted to $6.- 
870,000 as of December 31, 1975, operating revenues for 
the calendar year 1975 amounted to $8,690,000, and its 
net income was $358,000. Hershey Electric operates no 
generating facilities and currently purchases electricity for all 
its electric power requirements from Metropolitan Edison 
Company (‘Metropolitan Edison’). As of December 31, 
1975, the combined net utility plant of Safe Harbor and 
Hershey Electric amounted 1.4% of that of PP&L. During the 
calendar year 1975 the combined operating revenues of 
Safe Harbor and Hershey Electric amounted to 2.3% of 
those of PP&L and the combined net income of Safe Harbor 
and Hershey Electric was 1.2% of that of PP&L. 


The service areas of PP&L and Hershey Electric are con- 
tiguous and a substation of PP&L is located two miles from 
Hershey. PP&L states that it plans to effect a physical inter- 
connection with the electric facilities of Hershey Electric 
through its above mentioned substation. PP&L further 
states, however, that until the loads served by Hershey Elec- 
tric increase to a point requiring the installation of additional 
facilities it plans to serve Hershey Electric with power 
supplied from the PP&L system through existing transmis- 
sion facilities between Metropolitan Edison and Hershey 
Electric. Negotiations are currently being conducted 
between PP&L and Metropolitan Edison; any contractual 
arrangements arrived at are subject to the jurisdiction of the 
Federal Power Commission. PP&L intends eventually to 
merge Hershey Electric into PP&L, and following such 
merger, to make PP&L’s rates applicable to Hershey Elec- 
tric’s customers. 


PP&L states that the voting securities of Hershey Electric, 
which is not itself a holding company, are controlled by the 
trustee of an inter vivos trust (“Hershey Trust’’) established 
for charitable and educational purposes by an instrument ex- 
ecuted prior to January 1, 1935. Hershey Trust owns all of 
the stock of Hershey Estates which in turn owns all the stock 
of Hershey Electric. The beneficial interests in Hershey Trust 
are not represented by transferable certificates. 
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PP&L believes that the proposed transaction is in the public 
interest and in the interest of investors and consumers 
because the completion of the proposed transaction will 
tend toward the economical and efficient development of 
PP&L’s integrated electric system and that ultimately the 
rates which PP&L charges its customers will be made 
applicable to the customers of Hershey Electric. Such rates 
are presently lower in general than the rates charged by 
Hershey Electric to its customers and lower than the rates 
charged by Metropolitan Edison to its retail customers. 
PP&L also submits that the consideration to be paid by 
PP&L to Hershey Estates for the capital stock of Hershey 
Electric bears a fair relation to the sums invested in Hershey 
Electric and to the utility assets of Hershey Electric underly- 
ing the securities proposed to be acquired by PP&L; that the 
transaction will not tend towards interlocking relations or 
the concentration of control of public utility companies of a 
kind or to an extent detrimental to the public interest or the 
interest of investors or consumers, and that the acquisition 
by PP&L of the securities of Hershey Electric will not unduly 
complicate the capital structure of PP&L and will not be 
detrimental to the public interest or the interest of investors 
or consumers or the proper functioning of the PP&L system. 


No associate company or affiliate of PP&L or any affiliate of 
any such associate company has any material interest, direct 
or indirect, in the proposed transaction. 


Since PP&L, Safe Harbor and Hershey Electric is each 
organized under the laws of the Commonwealth of Penn- 
sylvania; and since PP&L, Safe Harbor and Hershey Electric 
is each, and together will be, predominantly a public utility 
company whose operations as such do not extend beyond 
the Commonwealth of Pennsylvania, PP&L requests that the 
order of the Commission authorizing the proposed transac- 
tion supplement the order of June 18, 1956, by ordering 
that PP&L, Safe Harbor and Hershey Electric be exempted 
from the provisions of the Act applicable to PP&L as a 
holding company and to Safe Harbor and Hershey Electric as 
subsidiary companies thereof. 


The fees and expenses to be incurred in connection with this 
transaction are estimated at $20,000, including legal fees of 
$15,000. The proposed transaction is subject to the jurisdic- 
tion of the Pennsylvania Public Utility Commission. It is 
stated that no other State commission and no Federal com- 
mission, other than this Commission has jurisdiction over 
the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 14, 1976, request in writing that a 
hearing be held on such matter, stating the nature of his in- 
terest, the reasons for such request, and the issues of fact or 
law raised by the filing which he desires to controvert; or he 
may request that he be notified if the Commission should 
order a hearing thereon. Any such request should be ad- 
dressed: Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. A copy of such request should be 
served personally or by mail upon the applicants at the 
above-stated address, and proof of service (by affidavit or, in 
case of an attorney at law, by certificate) should be filed with 
the request. At any time after said date, the application, as 
filed or as it may be amended, may be granted as provided in 
Rule 23 of the General Rules and Regulations promulgated 
under the Act, or the Commission may grant exemption from 
such rules as provided in Rules 20(a) and 100 thereof or 
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who request a hearing or advice as to whether a hearing is 
ordered will receive any notices or orders issued in this 
matter, including the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19494/April 21, 1976 


In the Matter of 


THE YOUGHIOGENY AND OHIO COAi COMPANY 
4614 Prospect Avenue 
Cleveland, Ohio 44403 


RAVENCLIFFS DEVELOPMENT COMPANY 
Ravencliff, West Virginia 25913 


(31-756) 


NOTICE OF APPLICATION FOR EXEMPTION UNDER 
SECTION 3 


NOTICE IS HEREBY GIVEN that The Youghiogeny and Ohio 
Coal Company (“Y&O"’), a holding company, and its sub- 
sidiary holding company, Ravencliffs Development Company 
(“RDC”), have filed an application with this Commission on 
behalf of themselves and each of their subsidiaries as such 
under Section 3(a)(3) of the Public Utility Holding Company 
Act of 1935 (‘Act’). All interested persons are referred to 
the application, which is summarized below, for a complete 
statement concerning the requested exemption. 


Y&O, an Ohio corporation, is engaged in the business of 
mining and preparing bituminous steam coal produced from 
underground mines in southeastern Ohio and selling this 
coal to electric utility and industrial companies. Based on in- 
dustry statistics, Y&O believes that in 1974 its production 
ranked it as the 44th largest coal producer in the United 
States and as the 34th largest independent producer. In 
1975, a total of 2,172,915 tons of coal were produced by 
Y&O; approximately 81% of this production was marketed 
pursuant to contracts with five utility customers and one in- 
dustrial customer; the balance was sold in the “spot 
market.’’ Net sales for Y&O and for a wholly-owned nonutili- 
ty subsidiary were $59,136,675 in 1975, and net income 
for the same period was $8,026,997. 


Y&O owns 55% of the outstanding common stock of RDC, a 
West Virginia corporation, whose only business is the ex- 
ploration for and the production and sale of natural gas for 
resale. The bulk of RDC’s production is sold to Columbia Gas 
Transmission Corporation. The remainder is sold to a wholly- 
owned subsidiary, Ravencliff Fuel and Supply Company 


(“RFS”), also a West Virginia corporation, which distributes 
the gas at retail in three towns in West Virginia. It also 
supplies water to the same towns. During 1975, RFS had 
gross retail gas sales of $40,129, and net income of $279. 
At December 31, 1975, RFS had total assets of $12,517. 
For the same period, RDC’s net sales were $348,867, and 


its net income was $118,750. 


RFS is a public utility company, as defined by the Act, and 
RDC and Y&O are, directly or indirectly, holding companies. 
It is stated that the retail gas operations of RFS resulted 
from efforts by The Wyoming Pocahontas Coal and Coke 
Company ("“WPC&C’), the predecessor in interest of certain 
West Virginia coal properties acquired by Y&O in 1965, to 
develop a market for gas produced from mineral leasehold 
interests acquired solely for their coal resources. RDC was 
organized in 1924 by WPC&C for this purpose. RDC limited 
itself to a wholesale gas operation, notwithstanding the 
presence of a potential retail market for the gas. In 1926, 
however, in order to supply gas at retail to employees of a 
mining company it was supplying, RDC organized RFS as a 
wholly-owned subsidiary. It is stated that, throughout its ex- 
istence, WPC&C’s principal business was developing coal 
resources, and that all gas operations were merely inciden- 
tal, in that they were limited to making use of gas rights ac- 
quired as an incident to the acquisition of the right to extract 
coal. 


Y&O acquired all of the assets of WPC&C, including the 
stock of RDC, in 1965. Since that time, Y&O has treated the 
West Virginia properties in much the same way as WPC&C, 
with RDC continuing to explore for gas to supply wholesale 
customers. It is further stated that the operations of RFS 
have remained essentially unchanged, and that the company 
has operated unprofitably or with a marginal profit since 
1965. Attempts by Y&O to dispose of RFS have not been 
successful. 


On the basis of the description of the companies contained 
in the application, the applicants submit that they, and each 
of their subsidiaries as such, are entitled to an exemption un- 
der Section 3(a)(3) of the Act, inasmuch as Y&O and RDC 
are engaged primarily in nonutility operations and have not 
derived any material part of their income from RFS, and the 
operations of RFS are incidential to the principal activity of 
Y&O and RDC. The applicants state that their failure to apply 
previously for an exemption was inadvertent and that, 
because of the insignificance of RFS’ operations, they were 
unaware of the applicability of the Act to them until recently. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 17, 1976, request in writing that a 
hearing be held on such matter, stating the nature of his in- 
terest, the reasons for such request, and the issues of fact or 
law raised by said application which he desires to con- 
trovert; or he may request that he be notified if the Commis- 
sion should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. A copy of such re- 
quest should be served personally or by mail upon the 
applicants at the above-stated addresses, and proof of serv- 
ice (by affidavit or, in case of an attorney at law, by cer- 
tificate) should be filed with the request. At any time after 
said date, the application, as filed or as it may be amended, 
may be granted as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the Commis- 
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sion may take such other action as it may deem appropriate. 
Persons who request a hearing or advice as to whether a 
hearing is ordered will receive any notices or orders issued in 
this matter, including notice of the date of the hearing (if* 
ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19495/April 21, 1976 


In the Matter of 


MISSISSIPPI POWER COMPANY 
Gulfport, Mississippi 


(70-5826) 


ORDER AUTHORIZING TRANSACTIONS RELATED TO 
FINANCING OF POLLUTION CONTROL FACILITIES 


Mississippi Power Company (“Mississippi”), an electric utili- 
ty subsidiary company of The Southern Company, a 
registered holding company, has filed an application- 
declaration and an amendment thereto with this Commis- 
sion pursuant to Sections 6(a), 7, 9(a), and 10 of the Public 
Utility Holding Company Act of 1935 (‘Act’) and Rule 
50(a)(5) promulgated thereunder regarding the following 
proposed transactions. 


Mississippi states that in order to comply with prescribed 
environmental standards of the State of Alabama, it has 
been and will be necessary to construct certain pollution 
control facilities. The filing relates to Mississippi's proposal 
for its dispostion and acquisition and the financing of its 40% 
undivided interest in pollution control facilities for use in 
connection with the Greene County Steam Plant (“Project”). 
It is intended that the Industrial Development Board of the 
City of Eutaw, Alabama (the “Board’’) will issue its pollution 
control revenue bonds (the “Revenue Bonds’) for the pur- 
pose of paying a portion of the cost of the acquisition, con- 
struction, installment and equipping of the Project. The 
Board is a public corporation organized pursuant to the laws 
of the State of Alabama (The “Statute’’). 


Mississippi proposes to enter into an Installment Sale 
Agreement (the Agreement”) with the Board which will 
provide for the acquisition, construction, installment, and 
equipping of the Project by the Board and the issuance by 
the Board of Revenue Bonds in aggregate principal amount 
presently estimated not to exceed $6,600,000 to cover a 
portion of the Cost of Construction (as defined in the Agree- 
ment) of the Project. The net proceeds of the Sale of the 
Revenue Bonds will be deposited by the Board with the 
Trustee (the ‘‘Trustee”) under an indenture to be entered 
into between the Board and such Trustee (the ‘Indenture”’) 
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pursuant to which the Revenue Bonds are to be issued and 
secured. Such proceeds, other than accrued interest, will be 
applied to payment of the Cost of Construction of the Pro- 
ject. The Agreement also will provide for the sale of the Pro- 
ject to Mississippi, the payment by Mississippi of the 
purchase price of the Project in semi-annual installments 
over a term of years, and the assignment to the Trustee of 
the Board's interest in, and of the moneys receivable by the 
Board under, the Agreement. The Agreement will provide 
that the purchase price of the Project payable by Mississippi 
will be such amount, including interest thereon, as shall be 
sufficient (together with other moneys held by the Trustee 
under the Indenture for that purpose) to pay the principal of 
and interest on the Revenue Bonds as the same become due 
and payable. The Agreement will also obligate Mississippi to 
pay the fees and charges of the Trustee.) The Agreement will 
provide (a) that Mississippi may at any time prepay the 
purchase price, including interest thereon, of the Project, in 
whole or in part, such payment to be sufficient to redeem or 
purchase the outstanding Revenue Bonds in the manner and 
to the extent provided in the Indenture, including applicable 
premiums which will be 3% of the principal amount in the 
eleventh year and which will reduce by 1/2 of 1% each year 
thereafter and (b) that Mississippi may prepay the purchase 
price of the Project, including interest thereon, in whole at 
the option of Mississippi without premium in certain 
situations. The Revenue Bonds will mature in 30 years and 
will be entitled to the benefit of serial maturities and/or a 
mandatory redemption sinking fund calculated to retire not 
less than 25% of the aggregate principal amount of such 
bonds prior to maturity. 


In order to obtain the benefit of a rating for the Revenue 
Bonds equivalent to the rating enjoyed by the first mortgage 
bonds outstanding under its Indenture dated as of 
September 1, 1941, between Mississippi and Morgan 
Guaranty Trust Company of New York, as Trustee (the 
“Indenture Trustee”), as supplemented and amended (the 
“Mortgage”), which rating Mississippi has been advised may 
be thus attained, Mississippi proposes to obtain the authen- 
tication of a new series of such first mortgage bonds (the 
“Collateral Bonds’) under the Mortgage, as proposes to be 
supplemented by a further supplemental indenture (the 
“Supplemental Indenture’). To secure its obligations under 
the Agreement, Mississippi proposes to deliver to the 
Trustee to be held as collateral the Collateral Bonds in prin- 
cipal amount (not to exceed $6,600,000) equal to the prin- 
cipal amount of the Revenue Bonds. The Collateral Bonds 
will bear interest at a rate equal to the interest rate per an- 
num to be borne by the Revenue Bonds, will mature on the 
maturity date of the Revenue Bonds, and will be non- 
transferable by the Trustee. The Supplemental Indenture will 
provide, however, that the obligation of Mississippi to make 
payments with respect to the Collateral Bonds will be 
satisfied to the extent that payments are made under the 
Agreement sufficient to meet payments when due in respect 
of the Revenue Bonds. The Supplement Indenture will 
provide that upon acceleration by the Trustee of the principal 
amount of ail outstanding Revenue Bonds under the Inden- 
ture, the Trustee may demand the mandatory redemption of 
the Collateral Bonds then held by its as collateral at a 
redemption price equal to the principal amount thereof plus 
accrued interest, if any, to the date fixed for redemption. The 
Supplemental Indenture will also provide that upon the op- 
tional redemption of the Revenue Bonds, in whole or in part, 
at any time after they have been outstanding for 10 years, 
an equal principal amount of the Collateral Bonds will be 
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redeemed at an initial premium of 3% declining by 1/2% 
every year. Because interest accrues in respect of the 
Collateral Bonds until satisfied by payments under the 
Agreement, “annual interest charges” in respect of the 
Collateral Bonds will be included in computing the ‘‘interest 
earnings requirement’ restricting the amount of first 
mortgage bonds which may be issued and sold to the public 
in relation to Mississippi's net earnings. 


The Collateral Bonds will be issued on the basis of unfunded 
net property additions. The Indenture will provide that, upon 
deposit with the Trustee of funds sufficient to pay or redeem 
all or any part of the Revenue Bonds, or upon direction to 
the Trustee by Mississippi to so apply funds available 
therefor, or upon delivery of outstanding Revenue Bonds to 
the Trustee by or for the account of Mississippi, the Trustee 
will be obligated to deliver to Mississippi or for the account 
of Mississippi, the Collateral Bonds then held as collateral in 
an aggregate principal amount equal to the aggregate prin- 
cipal amount of the Revenue Bonds for the payment or 
redemption of which such funds have been deposited or 
applied or which shall have been so delivered. 


In order to comply with the Statute it will be necessary for 
Mississippi to convey to the Board the portion of the Project 
as is now owned by Mississippi (the “Existing Facilities’) 
subject to the Mortgage. Under the Agreement, Mississippi 
will receive, out of the proceeds of the Revenue Bonds, an 
amount equal to Mississippi's original cost for the Existing 
Facilities. The Existing Facilities will thereupon become a 
part of the Project which is to be provided by the Board and 
which Mississippi proposes to purchase as provided in the 
Agreement. 


It is contemplated that the Revenue Bonds will be sold by 
the Board pursuant to separate arrangements either by 
private placement or publicly through a group of un- 
derwriters managed by Smith, Barney, Harris Upham & Co. 
In accordance with the Statute, the interest rate to be borne 
by the Revenue Bonds will be fixed by the Board. Mississippi 
will not be party to the underwriting arrangements for such 
Revenue Bonds. Bond Counsel will issue an opinion that in- 
terest on such Revenue Bonds will be exempt from Federal 
income taxation. Mississippi has been advised that the an- 
nual interest rates on obligations, the interest on which is tax 
exempt, historically have been and can be expected at the 
time of issue of the Revenue Bonds, to be 1-1/2% to 2-1/2% 
lower than the rates of obligations of like tenor and com- 
parable quality, interest on which is fully subject to Federal 
income tax. 


Mississippi has requested an exception from the competitive 
bidding requirements of Rule 50 inasmuch as the Collateral 
Bonds are to be issued and pledged solely to secure 
Mississippi's obligation to the Board and no public offering 
by Mississippi of such Collateral Bonds is to be made. 


The fees and expenses incurred and to be incurred in con- 
nection with the proposed disposition of the Existing 
Facilities and the acquisition of the Project {as distinguished 
from and excluding fees and expenses in connection with 
the sale of the Revenue Bonds by the Board payable out of 
the proceeds of such sale and in connection with the deter- 
mination of the tax exempt status of the Revenue Bonds) are 
estimated at $58,000, including counsel fees of $21,000 
and accountants’ fee of $9,000. No State commission and 


no Federal commission, other than this Commission, has 
jurisdiction over the proposed transactions. 


Due notice of the filing of said application-declaration has 
been given in the manner prescribed in Rule 23 promulgated 
under the Act (HCAR No. 19443), and no hearing has been 


- requested of or ordered by the Commission. Upon the basis 


of the facts in the record, it is hereby found that the 
applicable standards of the Act and rules thereunder are 
satisfied and that no adverse findings are necessary; and 
that it is appropriate in the public interest and in the interest 
of investors and consumers that said application- 
declaration, as amended, be granted and permitted to 
become effective: 


IT 1S ORDERED, pursuant to the applicable provisions of the 
Act and rules thereunder, that said application-declaration, 
as amended, be, and it hereby is, granted and permitted to 
become effective forthwith, subject to the terms and con- 
ditions prescribed in Rule 24 promulgated under the Act and 
the reservation of jurisdiction herein contained. 


IT |S FURTHER ORDERED that jurisdiction be, and it hereby 
is, reserved with respect to the semi-annual installment pay- 
ment obligations to be undertaken by Mississippi pursuant 
to the proposed Agreement with the Board, insofar as such 
payments are affected by the effective interest rate or rates 
of the pollution control revenue bonds to be sold by the 
Board in connection with the transactions proposed in this 
proceeding. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 9248/April 16, 1976 


In the Matter of 

INTERNATIONAL INVESTORS INCORPORATED 

and 

1.1.1. SECURITIES CORPORATION 

122 East 42nd Street 

New York, New York 10017 

(812-3914) 

ORDER PURSUANT TO SECTION 11(a) OF THE ACT 
PERMITTING AN OFFER OF EXCHANGE AND PURSUANT 
TO SECTION 6(c) OF THE ACT GRANTING EXEMPTION 
FROM SECTION 22(d). 
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On March 19, 1976, a notice was issued (Investment Com- 
pany Act Release No. 9214) of an application filed on 
February 17, 1976 by International Investors Incorporated 
(“International”), registered as an open-end, diversified, 
management investment company under the Investment 
Company Act of 1940 ("Act"), and 1.1.1. Securities Corpora- 
tion, principal underwriter for International, (collectively 
referred to as Applicants”), for an order of the Commission 
(1) pursuant to Section 11(a) of the Act to permit Inter- 
national to offer to exchange its shares for shares of Stan- 
dard & Poor's/InterCapital Liquid Asset Fund, Inc. upon the 
payment of a $5.00 exchange fee and (2) pursuant to Sec- 
tion 6(c) of the Act to exempt Applicants from the provisions 
of Section 22(d) of the Act and the rules thereunder to the 
extent necessary to permit such an offer of exchange. 


The notice gave interested persons an opportunity to request 
a hearing and stated that an order disposing of the applica- 
tion would be issued as of course unless a hearing should be 
ordered. No request for a hearing has been filed and the 
Commission has not ordered a hearing. 


The matter having been considered, it is found that the 
granting of the requested order is necessary and appropriate 
in the public interest and consistent with the protection of 
investors and the purposes fairly intended by the policy and 
provisions of the Act. Accordingly, 


IT iS ORDERED, pursuant to Section 11(a) of the Act, that 
the proposed exchange offer be and hereby is approved; and 


IT IS FURTHER ORDERED, pursuant to Section 6(c) of the 
Act, that the application for exemption from Section 22(d) of 
the Act and the rules thereunder, to the extent requested, be 
and hereby is granted, effective forthwith. 


For the Commission, by the Division of Investment Manage- 
ment, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9249/April 16, 1976 


In the Matter of 


JOHN HANCOCK INVESTORS, INC. 
John Hancock Place 

P.O. Box 111 

Boston, Massachusetts 02117 


and 


JOHN HANCOCK MUTUAL LIFE INSURANCE 
COMPANY 

John Hancock Place 

P.O. Box 111 

Boston, Massachusetts 02117 


(812-3928) 
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ORDER PURSUANT TO SECTION 17(d) AND RULE 17d-1 
THEREUNDER. 


On March 30, 1976, a notice was issued (Investment Com- 
pany Act Release No. 9227) of an application filed on March 
11, 1976 by John Hancock Investors, Inc. (“Investors”), a 
closed-end, diversified management company, and John 
Hancock Mutual Life Insurance Company (The “Life Com- 
pany”), a mutual life insurance company organized under the 
laws of the Commonwealth of Massachusetts, for an order 
pursuant to Section 17(d) of the Act and Rule 17d-1 
thereunder permitting (1) The Life Company to purchase in a 
private placement $7,000,000 principal amount of Har- 
nischfeger Corporation (‘‘Harnischfeger’’) 9-7/8% 
Promissory Notes due March 1, 1992 (the “New Notes”) 
and (2) Investors, as one of the holders of Harnischfeger 9% 
Promissory Notes due December 1, 1991 (the “Old Notes”), 
(a) to consent to the issuance of the New Notes, and (b) to 
approve the amendment of certain of the financial covenants 
contained in the Old Notes. 


The notice gave interested persons an opportunity to request 
a hearing and stated that an order disposing of the applica- 
tion might be issued upon the basis of the information stated 
therein unless a hearing should be ordered. No request for a 
hearing has been filed, and the Commission has not ordered 
a hearing. 


The matter having been considered, it is found on the basis 
of the information stated in the application that the par- 
ticipation by Investors in these transactions, on the basis 
proposed, is consistent with the provisions, policies and pur- 
poses of Ithe Act and is not disadvantageous to Investors. 


IT IS ORDERED, pursuant to Section 17(d) of the Act and 
Rule 17d-1 thereunder, that the application to permit the 
Life Company to purchase the New Notes, and Investors to 
give its consent to the issuance of the New Notes and its ap- 
proval of certain amendments to the Old Notes be, and 
hereby is, granted. 


For the Commission, by the Division of Investment Manage- 
ment, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9250/April 19, 1976 


In the Matter of 


STATE STREET EXCHANGE FUND 
(A Limited Partnership) 

225 Franklin Street 

Boston, Massachusetts 02110 
(812-3897) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM CERTAIN PROVISIONS OF 
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SECTIONS 2(a)(3), 2(a)(19), 18(f) and 18(g) OF THE ACT 


State Street Exchange Fund, a Massachusetts and California 
limited partnership (‘‘Applicant’’ or ‘ Fund”), filed an applica- 
tion on January 15, 1976, and amendments thereto on 
March 5, 1976, and March 9, 1976, for an order of exemp- 


tion from certain provisions of Sections 2(a)(3), 2(a)(19), ~ 


18(f) and 18(g) of the Investment Company Act of 1940 
(“Act’’), 


On March 15, 1976, a notice (Investment Company Act 
Release No. 9204) of the filing of the application was 
issued. The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of the 
application would be issued as of course unless a hearing 
should be ordered. No request for a hearing has been filed 
and the Commission has not ordered a hearing. 


The matter has been considered and it is found that the 
granting of the application is appropriate in the public in- 
terest and consistent with the protection of investors and 
the purposes fairly intended by the policy and provisions of 
the Act. 


IT |S ORDERED, pursuant to Section 6(c) of the Act, that the 
application for exemption from certain provisions of Sec- 
tions 2(a)(3), 2(a)(19), 18(f) and 18(g) of the Act, be and 
hereby is granted, effective forthwith. 


For the Commission, by the Division of Investment Manage- 
ment, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9251/April 19, 1976 


In the Matter of 


KEMPER MUNICIPAL BOND FUND, LTD. 
(A Nebraska Limited Partnership) 

120 South LaSalle Street 

Chicago, Illinois 60603 


(812-3389) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM CERTAIN PROVISIONS OF 
SECTIONS 2(a)(19) AND 18(f)(1) OF THE ACT 


Kemper Municipal Bond Fund, Ltd. (‘Applicant’), a limited 
partnership which will be organized under the laws of the 
State of Nebraska as an open-end, diversified management 
investment company registered under the Investment Com- 
pany Act of 1940 (‘‘Act’’), filed an application on February 8, 
1973, January 26, 1976, February 4, 1976 and February 
17, 1976, pursuant to Section 6(c) of the Act for an order of 
the Commission: (a) exempting the General Partners from 
the definition of “interested person” contained in Section 


2(a)(19) of the Act to the extent that the General Partners 
would be “interested persons” solely because they are 
partners in Applicant; and (b) exempting Applicant from the 
provisions of Section 18(f)(1) of the Act to the extent that 
the applicable Nebraska statutes and Applicant's partnership 
agreement may be inconsistent with the prohibition against 
issuance of a ‘senior security’, as defined under Section 
18(g) of the Act. 


On February 17, 1976, a notice (Investment Company Act 
Release No. 9158) of the filing of the application was issued. 
The notice gave interested persons an opportunity to request 
a hearing and stated that an order disposing of the applica- 
tion would be issued as of course unless a hearing should be 
ordered. No request for a hearing has been filed and the 
Commission has not ordered a hearing. 


The matter has been considered and it is found that the 
granting of the application is appropriate in the public in- 
terest and consistent with the protection of investors and 
the purposes fairly intended by the policy and provisions of 
the Act. 


IT IS ORDERED, pursuant to Section 6(c) of the Act,that the 
application for exemption from certain provisions of Sec- 
tions 2(a)(19) and 18(f)(1) of the Act, be and hereby is 
granted, effective forthwith. 


For the Commission, by the Division of Investment Manage- 
ment, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9252/April 20, 1976 


In the Matter of 


MASSACHUSETTS MUTUAL LIFE INSURANCE 
COMPANY 

1295 State Street 

Springfield, Massachusetts 01111 


(812-3933) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 17(d) OF THE ACT AND RULE 
17d-1 THEREUNDER. 


NOTICE IS HEREBY GIVEN that Massachusetts Mutual Life 
Insurance Company (‘Applicant’), a mutual life insurance 
company organized under the laws of the Commonwealth of 
Massachusetts, has filed an application pursuant to Section 
17(d) of the Investment Company Act of 1940 (the “Act’’) 
and Rule 17d-1 thereunder for an order of the Commission 
permitting Applicant to engage in the transaction described 
below. All interested persons are referred to the application 
on file with the Commission for a statement of the represen- 
tations contained therein, which are summarized below. 
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Pursuant to an order of the Commission issued on August 
19, 1971 (Investment Company Act Release No. 6690), 
Applicant, which acts as investment adviser of MassMutual 
Corporate Investors, Inc. (the “Fund’’), a non-diversified, 
closed-end management investment company registered 
under the Act, is permitted to invest concurrently for its 
general account in each issue of securities purchased by the 
Fund at direct placement, and to exercise warrants, conver- 
sion privileges, and other rights at the same time as the 
Fund. This order is subject to several conditions, one of 
which requires, generally, that purchases at direct placement 
of securities which would be consistent with the investment 
policies of the Fund be shared equally by Applicant and the 
Fund. Another condition is that once Applicant and the Fund 
have acquired interests in an issuer neither Applicant nor the 
Fund, unless otherwise permitted by order of the Commis- 
sion, may acquire any further interest in such issuer other 
than interests in all respects identical. 


Applicant wishes to purchase at direct placement $4,000,- 
000 in principal amount of a new issue of 9.95% Senior 
Notes, due 1988 (‘’Senior Notes”) of Victoria Station Incor- 
porated (‘Victoria’). Applicant requests an order from the 
Commission permitting it to acquire the Senior Notes 
because Applicant and the Fund presently hold $1,000,000 
in principal amount each of the 914% Subordinated Notes 
due 1986 (“Subordinated Notes’) issued by Victoria on 
March 28, 1974 with accompanying shares of common 
stock. The shares of common stock held by Applicant and 
the Fund were sold pursuant to an underwritten public offer- 
ing on July , 975. 


Under Section 17(d) of the Act, and Rule 17d-1 thereunder, 
an affiliated person of a registered investment company may 
not effect any transaction in which such investment com- 
pany is a joint participant without the permission of the 
Commission. In passing upon applications for orders grant- 
ing such permission, the Commission is required to consider 
whether the participation of the investment company in such 
joint enterprise or arrangement on the basis proposed is 
consistent with the provisions, policies, and purposes of the 
Act and the extent to which such participation is on a basis 
different from, or less advantageous than, that of other par- 
ticipants. 


Applicant submits that its proposed acquisition of the Senior 
Notes is not disadvantageous to the Fund and is consistent 
with the provisions, policies, and purposes of the Act. The 
Fund’s investment policy restricts it to investment in long- 
term obligations and preferred stocks which are purchased 
directly from issuers and which have “equity features.” 
Applicant represents that the Senior Notes lack such equity 
features and are therefore not appropriate investment for the 
Fund. Applicant states that the proposed sale of Senior 
Notes to it is in no way connected with the sale of the 
Subordinated Notes to Applicant and the Fund in 1974 
other than by virtue of the fact that Applicant established a 
relationship with Victoria at that time through the acquisi- 
tion of the Subordinated Notes. Although the Subordinated 
Notes will be subordinate in right of payment to the Senior 
Notes, Applicant submits that the proposed investment by it 
will not be disadvantageous to the Fund because Victoria 
will be receiving significant new value in consideration for 
issuing the Senior Notes. Applicant further submits that, if it 
does not purchase the Senior Notes, Victoria will not be 
restricted from selling the Senior Notes to other investors to 
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which the Subordinated Notes held by the Fund would also 
be subordinate in right of payment. 


Applicant believes that the Senior Notes would be an attrac- 
tive investment and submit that it will be disadvantaged if 
not permitted to acquire a portion of the Senior Notes. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 17, 1976, at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues of fact 
or law proposed to be controverted, or he may request that 
he be notified if the Commission shall order a hearing 
thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon Applicants at the addresses set forth above. 
Proof of such service (by affidavit, or in the case of an at- 
torney at law, by certificate) shall be filed contemporaneous- 
ly with the request. As provided by Rule 0-5 of the Rules and 
Regulations promulgated under the Act, an order disposing 
of the application will be issued as of course following May, 
1976, unless the Commission thereafter orders a hearing 
upon request or upon the Commission's own motion. Per- 
sons who request a hearing or advice as to whether a hear- 
ing is ordered will receive notice of further developments in 
this matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9253/April 20, 1976 


In the Matter of 


COMPASS GROWTH FUND, INC. 
20 Exchange Place 
New York, New York 10015 


(811-1720) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 8(f) OF THE INVESTMENT COMPANY ACT OF 
1940 FOR AN ORDER DECLARING THAT THE COMPANY 
HAS CEASED TO BE AN INVESTMENT COMPANY. 


NOTICE IS HEREBY GIVEN that on February 23, 1976, 
Compass Growth Fund, Inc. (‘Applicant’), registered as an 
open-end, diversified management investment company un- 
der the Investment Company Act of 1940 (‘Act’) filed 
application pursuant to Section 9(f) of the Act for an order of 
the Commission declaring that it has ceased to be an invest- 
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$ ment company as defined in the Act. All interested persons 


are referred to the application on file with the Commission 
for a statement of the representations contained therein, 
which are summarized below. 


Aplicant was incorporated under the laws of Delaware on 
August 8, 1968, and registered unde the Act on August 21, 
1968. 


At a Special Meeting of Stockholders of Applicant on 
September 19, 1975, the stockholders approved the sale of 
substantially all of Applicant’s assets in exchange for shares 
of common stock of Massachusetts Investors Growth Stock 
Fund, Inc. (“Massachusetts Fund”), a diversified, open-end 
company registered under the Act. 


On September 29, 1975, the sale was consummated and 
the shares of Massachusetts Fund common stock were dis- 
tributed to the shareholders of Applicant. Applicant filed a 
Certificate of Dissolution with the Office of the Secretary of 
the State of Delaware and was thereby dissolved. 


Applicant asserts that it has either paid or made provision 
for payment of all of its liabilities. 


Section 8(f) of the Act provides, that whenever the Commis- 
sion, on its own motion or upon application, funds that a 
registered investment company has ceased to be an invest- 
ment company, it shall so declare by order, and, upon the 
taking effect of such order, the registration of such company 
shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 17, 1976, at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues, if any. 
of fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission shall order a 
hearing thereon. Any such communication should be ad- 
dressed: Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request shalld be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon Applicant at the address stated above. Proof 
of such service (by affidavit or in case of an attorney at law, 
by certificate) shall be filed contemporaneously with the re- 
quest as provided by Rule 0-5 of the Rules and Regulations 
promulgated under the Act. An order disposing of the 
application herein will be issued as of course following said 
date unless the Commission thereafter orders a hearing 
upon request or upon the Commission's own motion. Per- 
sons who request a hearing or advice as to whether a hear- 
ing is ordered will receive notice of further developments in 
this matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9254/April 20, 1976 


In the Matter of 


_ SECOND CONGRESS STREET FUND, INC. 


35 Congress Street 
Boston, Massachusetts 02109 


(811-1242) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 8(f) OF THE ACT DECLARING 
THAT COMPANY HAS CEASED TO BE AN INVESTMENT 
COMPANY. 


NOTICE IS HEREBY GIVEN that on March 4, 1976, Second 
Congress Street Fund, Inc. (‘Applicant’), registered under 
the Investment Company Act of 1940 (the ‘‘Act’’) as an 
open-end, diversified management investment company, 
filed an application pursuant to Section 8(f) of the Act for an 
order of the Commission declaring that it has ceased to be 
an investment company as defined in the Act. All interested 
persons are referred to the application on file with the Com- 
mission for a statement of the representations contained 
therein which are summarized below. 


Applicant was incorporated under the laws of the Com- 
monwealth of Massachusetts on September 16, 1963, and 
registered under the Act on December 9, 1963. On July 8, 
1975, Applicant’s shareholders approved an Agreement of 
Merger merging Applicant into Congress Street Fund, Inc. 
The merger became effective on July 11, 1975 and the 
separate existence and corporate organization of Applicant 
thereupon ceased. 


Section 8(f) of the Act provides, in pertinent part, that when 
the Commission, upon application, finds that a registered in- 
vestment company has ceased to be an investment com- 
pany, it shall so declare by order, and, upon the effectiveness 
of such order, the registration of such company shall cease 
to be in effect. 


NOTICE IF FURTHER GIVEN that any interested person 
may, not later than May 17, 1976, at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request and the issues of fact or 
law proposed to be controverted, or he may request that he 
be notified if the Commission should order a hearing 
thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon Applicant at the address above. Proof of such 
service (by affidavit or in case of an attorney-at-law, by cer- 
tificate) shall be filed contemporaneously with the request. 
As provided by Rule 0-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
application herein will be issued as of course following said 
date unless the Commission thereafter orders a hearing 
upon request or upon the Commission’s own motion. Per- 
sons who request a hearing or advice as to whether a hear- 
ing is ordered will receive notice of further developments in 
this matter, including the date of the hearing (if ordered) and 
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any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9255/April 20, 1976 


In the Matter of 


HIGHLAND CAPITAL CORPORATION 
20 Exchange Place 
New York, New York 10005 


VITT MEDIA INTERNATIONAL, INC. 
437 Madison Avenue 
New York, New York 10022 


SAMUEL B. VITT 
437 Madison Avenue 
New York, New York 10022 


(812-3798) 


NOTICE OF FILING OF APPLICATION FOR AN ORDER 
PURSUANT TO SECTION 17(d) OF THE ACT AND RULE 
17d-1 THEREUNDER. 


NOTICE 1S HEREBY GIVEN that Highland Capital Corpora- 
tion (“Highland”), registered under the Investment Company 
Act of 1940 (‘Act’) as a closed-end, non-diversified 
management investment company, Vitt Media International, 
Inc. (“VMI"), and Samuel B. Vitt (‘’Vitt’’) (collectively referred 
to as “Applicants’’), filed an application on April 17, 1975, 
and amendments thereto on September 8, 1975 and March 
29, 1976, for an order of the Commission pursuant to Sec- 
tion 17(d) of the Act and Rule 17d-1 thereunder permitting 
tre Applicants to engage in the joint transaction described 
below. All interested persons are referred to the application 
on file with the Commission for a statement of the represen- 
tations contained therein, which are summarized below. 


VMI, a Delaware corporation organized in September 1969, 
is principally engaged in the business of rendering media 
time buying services. VMI has 735,438 shares of common 
stock issued and outstanding, with 460,000 or ap- 
proximately 62.5% of such shares being owned by Vitt, and 
200,000 or approximately 27.2% of such shares being own- 
ed by Highland. Vitt is the founder, president and chief ex- 
ecutive, a director, and the principal stockholder of VMI. 


Pursuant to an agreement dated October 3, 1969 (the 
“1969 Purchase Agreement’’) among Applicants and certain 
other persons, Highland purchased 200,000 shares of VMI's 
preferred stock. Under the terms of the 1969 Purchase 
Agreement, Vitt convenanted that, so long as he remained 
the controlling stockholder of VMI, he would not permit VMI 
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to engage in the following transactions without the written * : 
consent of a majority of the holders of the preferred stock: 
(1) amend the terms of his employment agreement and 
those of certain other persons with VMI; (2) pay or declare 
cash dividends in excess of $20,000 annually; (3) change 
the number of capital shares outstanding by stock split, 
recapitalization, or other similar action (except that the 
preferred stock could be called for redemption); (4) sell, 
lease, or otherwise transfer all or substantially all of VMI's 
assets; (5) pay salaries to Vitt and certain other persons in 
excess of stated amounts; (6) amend the certificate of incor- 
poration in any manner adverse to the holders of the 
preferred stock; (7) issue common stock or preferred stock 
except to persons who become full time employees of VMI 
and not in excess of 20,000 shares of common stock; (8) 
create or issue options or securities convertible into com- 
mon stock of VMI except options to purchase not in excess 
of 20,000 shares of common stock issued to key employees 
under a stock option plan. In addition, Vitt convenanted to 
vote all of his shares to elect as a director of VMI one person 
designated by Highland. 


a) 


°@ 


te 
On September 9, 1974, in accordance with the terms of the 
1969 Purchase Agreement and the provisions of VMI’s Cer- 
tificate of Incorporation, Highland converted its 200,000 
shares of preferred stock into 200,000 shares of VMI com- 
mon stock. On the same date, Highland also entered into an 
agreement with VMI and Vitt (the “1974 Agreement’) 
which, when consummated, would give Highland the benefit 
of certain covenants for so long as Highland continues to 
hold at least 50% of the 200,000 shares of common stock 
issued on the conversion of the preferred stock. Such 
covenants provide that Vitt will not permit VMI to take any 
of the following actions if Highland objects after notice of 
VMI's intent to do them: (1) amend, modify or otherwise 
change any of the terms or conditions of two specific 
employment agreements (including that of Vitt) with VMI; 
(2) change the number of VMI capital shares outstanding by 
stock split, recapitalization, or similar action; (3) sell, lease, 
or otherwise transfer all or substantially all of VMI's assets; 
(4) pay salaries to two persons (including Vitt) in excess of t 
certain stated amounts; (5) issue more than 20,000 ad- 
ditional shares of common stock; or (6) issue any options or 
securities convertible into in excess of 20,000 shares of VMI 
common stock issuable upon exercise of employee stock op- 
tions. In addition, such covenants provide that Vitt will vote 
his shares of VMI for the election as a director of VMI of one 
person designated by Highland. Under the 1974 Agreement, ” 
VMI has the option at any time and at the price of $1.00 per 
share to repurchase all of Highland’s holdings of VMI com- 
mon stock, and if Highland refuses to sell its holdings to VMI 
upon the exercise by VMI of such option then all the 
covenants running from Vitt to Highland under the 1974 
Agreement would terminate. 
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Section 17(d) and Rule 17d-1 


Under the terms of the 1974 Agreement among Highland, 
VMI, and Vitt, Highland, in consideration for the conversion 
of its VMI preferred stock, would receive from VMI and Vitt 
the benefit of substantially the same covenants as a com- 
mon stockholder of VMI as it enjoyed as a preferred 
stockholder under the 1969 Purchase Agreement. Rule 
17d-1(c) under the Act defines the term ‘‘joint enterprise or 
other joint arrangement” to mean, in pertinent part, any 
written contract or arrangement whereby a registered in- 
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vestment company and any affiliated person of such a per- 
son have a joint or joint and several participation. Rule 17d- 
1, adopted by the Commission pursuant to Section 17(d) of 
the Act, provides, in pertinent part, that no affiliated person 
of the Act, provides, in pertinent part, that no affiliated per- 
son of any registered investment company and no affiliated 
person of such a person, acting as principal, shall participate 
in, or effect any transaction in connection with, any joint 
enterprise or other joint arrangement in which such 
registered company is a participant unless an application 
regarding such joint enterprise or arrangement has been 
filed with the Commission and has been granted by an order. 
It also provides that in passing upon such application the 
Commission will consider whether the participation of such 
registered investment company in such joint enterprise or 
joint arrangement on the basis proposed is consistent with 
the provisions, policies, and purposes of the Act and the ex- 
tent to which such participation, is on a basis different from, 
or less advantageous than, that of other participants. Since 
Highland owns more than 5% of the outstanding voting 
securities of VMI, Highland and VMI may each be con- 
sidered an “affiliated person’ of the other as that term is 
defined in Section 2(a)(3) of the Act. Vitt, also an affiliated 
person of VMI, is, therefore, an affiliated person of an af- 
fillated person of Highland. Consummation of the 1974 
Agreement among Highland, VMI and Vitt is Conditioned on 
the receipt of an order, pursuant to Section 17(d) of the Act 
and Rule 17d-1 thereunder, permitting the joint agreement. 


Applicants submit that the purpose sf the 1974 Agreement 
is to put Highland in substantially the same position as a 
holder of VMI common stock as it had as a holder of VMI 
preferred stock under the 1969 Purchase Agreement. 
Applicants state that the covenants running to Highland un- 
der the 1974 Agreement are substantially identical to the 
covenants under the 1969 Purchase Agreement. It is 
asserted that VMI’s option under the 1974 Agreement to 
redeem its common stock held by Highland at $1.00 per 
share is substantially the same as the right VMI had pur- 
suant to its Certificate of Incorporation to redeem at $1.00 
per share its preferred stock formerly held by Highland. A 
refusal by Highland to honor the option would have the 
effect of terminating the covenants under the 1974 Agree- 
ment. A similar result would have occurred if VMI elected to 
redeem its preferred stock and if Highland, in order to avoid 
such redemption, had converted its holdings into VMI com- 
mon stock, which conversion would have terminated the 
covenants running to Highland under the 1969 Purchase 
Agreement. 


Applicants further submit that Highland’s participation in the 
1974 Agreement is consistent with its investment policies 
and with the policies and purposes of the Act. Based on the 
foregoing, Applicants request an order, pursuant to Section 
17(d) of the Act and Rule 17d-1 thereunder, permitting the 
consummation of the 1974 Agreement among Highland, 
VMI, and Vitt. 


NOTICE |S FURTHER GIVEN that any interested person 
may, not later than May 14, 1976, at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason-for such request, and the issues, if any, 
of fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission shall order a 
hearing thereon. Any such communication should be ad- 


dressed: Secretary, Sec urities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon Applicants at the addresses:‘stated above. 
Proof of such service (by affidavit, or in case of an attorney 
at-law, by certificate) shall be filed contemporaneously with 
the request. As provided by Rule O-5 of the Rules and 
Regulations promulgated under the Act, an order disposing 
of the application will be issued as of course following said 
date unless the Commission thereafter orders a hearing 
upon request or upon the Commission’s own motion. Per- 
sons who request a hearing, or advice as to whether a hear- 
ing is ordered, will receive any notices and orders issued in 
this matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9256/April 21, 1976 


In the Matter of 


SELECTED SPECIAL SHARES, INC. 
SELECTED OPPORTUNITY FUND, INC. 
111 West Washington Street 

Chicago, Illinois 60602 


(812-3912) 


ORDER PURSUANT TO SECTION 17(b) OF THE ACT 
EXEMPTING PROPOSED TRANSACTION FROM SECTION 
17(a) AND PURSUANT TO SECTION 17(d) OF THE ACT 
AND RULE 17d-1 THEREUNDER PERMITTING 
PARTICIPATION IN TRANSACTION 


Selected Special Shares, Inc. (Special) and Selected 
Opportunity Fund, Inc. (‘“Opportunity’’) (collectively referred 
to as Applicants”), Delaware corporations, registered as 
diversified, open-end management investment companies 
under the Investment Company Act of 1940 (‘Act’), filed an 
application on February 12, 1976, and an amendment 
thereto on March 15, 1976, pursuant to Section 17(b) of the 
Act, for an order of the Commission exempting from the 
provisions of Section 17(a) the proposed reorganization of 
Opportunity with and into Special and, pursuant to Section 
17(d) of the Act and Rule 17d-1 thereunder, for an order of 
the Commission permitting Lincoln National Investment 
Management Company (“LNIMC”), Applicants’ investment 
adviser, to participate in the reorganization. 


On March 25, 1976, a notice was issued (Investment Com- 
pany Release No. 9216) of the filing of the application. The 
notice gave interested persons an opportunity to request a 
hearing and stated that an order disposing of the application 
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would be issued as of course unless a hearing should be 
ordered. No request for a hearing has been filed and the 
Commission has not ordered a hearing. 


The matter having been considered, it is found that the 
terms of the proposed transaction are reasonable and fair 
and do not involve overreaching on the part of any person 
concerned, that the proposed transaction is consistent with 
the policies of Special and Opportunity and with the general 
purposes of the Act. It is further found that the participation 
of Special and Opportunity in the proposed transaction is 
consistent with the provisions, policies and purposes of the 
Act and that neither Special’s nor Opportunity's participation 
is on a basis less advantageous than that of other par- 
ticipants. Accordingly, 


iT IS ORDERED, pursuant to Section 17(b) of the Act, that 
the proposed reorganization of Opportunity with and into 
Special be, and hereby is, exempted from the provisions of 
Section 17(a) of the Act. 


IT IS FURTHER ORDERED pursuant to Section 17(d) of 
the Act and Rule 17d-1 thereunder, that the application to 
permit LNIMC to participate in the reorganization of Oppor- 
tunity with and into Special be, and hereby is, granted, effec- 
tive forthwith. 


For the Commission, by the Division of Investment Manage- 
ment, pursuant to delegated authorioty. 


George A. Fitzsimmons 
Secretary 








LITIGATION RELEASES 





LITIGATION RELEASE NO. 7360/April 19, 1976 


S.E.C. v. F.L. SALOMON & CO., et al. 
(S.D.N.Y. Civil Action No. 73-3926 CES) 


William D. Moran, Administrator of the New York Regional 
Office of the Securities and Exchange Commission an- 
nounced that the Honorable Charles E. Stewart, Jr., Judge of 
the U.S. District Court for the Southern District of New York 
signed Final Judgments of Permanent Injunction by Consent 
on March 4, 1976 and March 18, 1976 enjoining Pieter 
Greeff and Rufus Poole, respectively, from further violations 
of Section 10(b) of the Securities Exchange Act of 1934 
(“Exchange Act”) and Rule 10b-5 thereunder in connection 
with securities of Bio-Medical Sciences, Inc. (“BMS”) or any 
other securities. 


The Commission's Complaint charged 29 corporate, 
partnership and individual defendants, including Pieter 
Greeff and Rufus Poole, with purchasing and/or recommen- 
ding the purchase of BMS stock while such defendants were 
in possession of non-public information concerning a 
proposed $5,000,000 financing for BMS. In consenting to 
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the entry of the Judgments, the defendants neither admitted 4 
nor denied the allegations of the Commission’s Complaint. 
Four defendants previously consented to the issuance of 
final judgments of permanent injunction and other relief. 
(See Litigation Release Nos. 6056, 6857, 6950 and 7114 
and Investment Company Act Release Nos. 8751, 8807, 


8828, 8867 and 9201.) ' @ 





LITIGATION RELEASE NO. 7361/April 20, 1976 


STATE OF IOWA v. JOHN R. HOWES (SCOTT COUNTY CR 
18378-18382 


Richard C. Turner, Attorney General of the Department of 

Justice of the State of lowa, and William D. Goldsberry, Ad- } 
ministrator of the Chicago Regional Office of the Securities 
and Exchange Commission, announced that on April 14, 
1976, the Grand Jury of Scott County, lowa returned five 
bills of indictment accusing John R. Howes of the crime of 
conspiracy in violation of Section 719.1, Code of lowa, the 
crime of making false representations in connection with the 
offer and sale of securities, in violation of Section 502.28, 
Code of lowa, and the crime of charging excessive stock 
commissions and underwriting fees in violation of the lowa 
securities regulations, also in violation of Section 502.28, 
Code of lowa. 
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See Litigation Release 6992 for further information con- 
cerning John R. Howes. 





LITIGATION RELEASE NO. 7362/April 20, 1976 

A 
SEC v. OIL & GAS PRODUCERS, INC., ET AL. bed 
[W.D. La.] 


Richard M. Hewitt, Administrator of the Fort Worth Regional 
Office of the Securities and Exchange Commission, today 
announced that on April 14, 1976, Federal District Judge 
Tom Stagg, at Shreveport, Louisiana, entered Orders of Per- 
manent Injunction against Oil & Gas Producers, Inc. and 
William P. Maroski, Shreveport, formerly of El Paso, Texas. 


a 


Oil & Gas Producers, Inc. and Maroski consented to the en- 
try of the injunctive orders without admitting or denying the 
allegations in the Commission’s Complaint filed April 8, 
1976, charging violations of the registration and antifraud 
provisions of the federal securities laws in the offer and sale 
by Oil & Gas Producers, Inc., of fractional undivided working 
interests in oil and gas leases located in Texas and 


Louisiana. 

Judge Stagg also entered an order appointing Roland i 
Wibker, Shreveport, as receiver for Oil & Gas Producers, Inc. 

The receiver was appointed on application of the Commis- *@ 
sion as part of the ancillary relief requested in its Complaint 
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filed on April 8, 1976, alleging that Oil & Gas Producers, Inc. 
was insolvent. The defendants consented to the appoint- 
ment of a receiver without admitting or denying the Com- 
mission's allegation of insolvency. 


For further information, .see Litigation Release No. 





LITIGATION RELEASE NO. 7363/April 20, 1976 


S.E.C. v. HAY SPRINGS CORPORATION, ET AL., (D.C. 
Colo., No. 74-A-401) 


Robert H. Davenport, Regional Administrator of the Denver 
Regional Office of the Securities and Exchange Commission, 


_today announced that on April 8, 1976, the Honorable 


Alfred A. Arraj, Chief Judge of the United States District 
Court for the District of Colorado signed an Order of Perma- 
nent Injunction against and consented to by Continental Ti- 
tle Co., Inc. and Amidon East of Minot, North Dakota, enjoin- 
ing these defendants from violating the registration and an- 
tifraud provisions of the federal securities laws in the offer 
and sale of limited partnership interests in Amidon East, or 
any other securities of any issuer. These defendants, through 
their principal officers, consented to the entry of the final 
order of permanent injunction without admitting or denying 
the allegations of the Complaint filed by the Securities and 
Exchange Commission on May 3, 1974. 


For further information see Litigation Release Nos. 7023, 
6824, 6665, and 6357. 





LITIGATION RELEASE NO. 7364/April 20, 1976 


SEC v. HYCO O/L COMPANY, INC. ET AL 
(W.D. LA.) 


Richard M. Hewitt, Administrator of the Fort Worth Regional 
Office of the Securities and Exchange Commission, today 
announced that on Tuesday, April 13, 1976, Federal District 
Judge Tom Stagg at Shreveport, Louisiana, entered orders 
of permanent injunction against defendants HYCO Oil Com- 
pany, Inc., Charles L. Yarborough, Kenneth R. Campbell, and 
Jack L. Kleier, all of Shreveport. 


The orders enjoin HYCO Oil Company, Inc. Yarborough, 
Campbell, and Kleier from further violations of the securities 
registration and antifraud provisions of the federal securities 
laws. The defendants consented to the entries of the orders 
without admitting or denying the allegations in the Com- 
mission’s complaint. 


The Commission's complaint alleged that HYCO Oil Com- 
pany, Inc., Yarborough, Campbell, and Kleier violated the 
registration and antifraud provisions of the federal securities 
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laws in connection with the offer and sale of fractional un- 
divided interests in oil and gas leases located in Young 
County, Texas, and Grand Parish, Louisiana, offered by 
HYCO Oil Company, Inc. 


For further information see Litigation Release No. 7342. 





LITIGATION RELEASE NO. 7365/April 21, 1976 


SEC v. J. S. ROBERTS & CO. (D.N.J., Civil Action No. 76- 
206) 


William D. Moran, Regional Administrator of the New York 
Regional Office of the Securities and Exchange Commission, 
announced that on April 13, 1976 the Honorable Herbert J. 
Stern, United States District Judge for the District of New 
Jersey, issued a Final Order of Permanent Injunction by 
Default permanently enjoining J. S. Roberts & Co., a West- 
field, New Jersey broker-dealer, from further violations of 
the net capital, bookkeeping, and supplemental reporting 
provisions of the Securities Exchange Act of 1934. 


For further information, see Litigation Releases Nos. 7268 
and 7284. 
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